AMENDMENTS TO THE CLAIMS 

Please cancel claims 136, 140, 149, 154, 155, 209, 210, 212-214, 216, 219, 220, 223, 
224 and 226 without prejudice. 

Please amend claims 137, 138, 141-148, 150-153, 203-205, 217, 218, 221 and 225 as 
shown the following complete list of claims. 

1.-136. (Canceled). 

137. (Currently amended) The compound of Claim 436 141 , wherein X is -C(O)-. 

138. (Currently amended) The compound of Claim 4-36 141 , wherein R 14 is a substituted 
or unsubstituted phenyl. 

139. (Previously presented) The compound of Claim 137, wherein R 14 is a substituted or 
unsubstituted phenyl. 

140. (Canceled). 

141 . (Currently amended) The A compound of Claim 136, having the formula: 



(Ci-q)alkvl; 

R 3 is a member selected from the group consisting of hydroxy, (C i ^C s telkoxy, amino, 
( O-C^alkylamino, di(C 1 -CR )alkylamino, (C^ -C ^heteroalkvl, (C r Cg)heterocvclvl. 
(C x-C^acylamino, amidino, guanidino, ureido, cvano, heteroarvl. -CONR 9 R 1Q and -CO2R 11 : 




or a pharmaceuticals acceptable salt thereof whereim 



A 4 is N; 

X is -C(OV or -CH r : 



1 *y 

R' and are members independently selected from the group consisting of H and 
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R is substituted or unsubstituted benzyl, wherein said substituents are selected from 
the group consisting of halogen, halo(Ci-C 4 )alkyl, halo(Ci-C4)alkoxy, cyano, nitro and 
phenyl; 

each R 9 , R 1Q and R 11 is independently selected from the group consisting of H, 
(Cj_-C g)alkvl. (C?-C a )heteroalkyl, heteroaryl, aryl, heteroaryKC^-C^alkyl, 
heteroaryKC^-C^heteroalkyl, arvKC^-C^alkyl and aryKC^-C^heteroalkvl; 

R 14 is a substituted or unsubstituted member selected from the group consisting of 
phenyl, pyridyl, thiazolyl, thienyl and pyrimidinyl; 

O is -C(OY: 

L is (Ci-C R )alkylene; 

the subscript n is an integer from 0 to 4; and 

each R a is independently selected from the group consisting of halogen, -OR', 
-OC(0)R', -NR'R", -SR', -R', -CN, -NO z , -C0 2 R', -CONR'R", -C(Q)R\ -OC(0)NR'R", 
-NR ,, C(0 > ^R^ -NR"C(Q) 2 R', ,-NR l -C(Q)NR ,t R ,l \ -NH-C(NH Z )=NH, -NR'CflSfH^NH, 
-NH-CfNH^NR'. -S(Q)R', -Sto^R', -SfO^NR'R". -Ni. -CH(PhK perfluorofCj -C ^alkoxy 
and perfluorofCi-C^alkvK wherein R f , R" and R" 1 are each independently selected from the 
group consisting of H, (C^-C s )alkyl, (C^-C a ^heteroalkyL unsubstituted aryl, unsubstituted 
heteroaryl, (unsubstituted arylV(C^-C4)alkyl and (unsubstituted arvDoxy-CC i ^C^alkyl. 

142. (Currently amended) The compound of Claim 436 141 , wherein R 14 is selected from 
the group consisting of substituted phenyl, substituted pyridyl, substituted thiazolyl and 
substituted thienyl, wherein the substituents are selected from the group consisting of cyano, 
halogen, (Ci-Cg)alkoxy, (Ci-Cg)alkyl, (C2-Cg)heteroalkyl, CONH 2 , methylenedioxy and 
ethylenedioxy. 

143. (Currently Amended) The compound of Claim 4-36 151 , wherein R 14 is substituted 
phenyl, wherein the substituents are selected from the group consisting of cyano, halogen, 
(Ci-C 8 )alkoxy, (C r C 8 )alkyl, (C 2 -C 8 )heteroalkyl, CONH 2 , methylenedioxy and 
ethylenedioxy. 

144. (Currently amended) The compound of Claim 436 141, wherein R 4 is substitut e d or 
unsubstitut e d b e nzyl, wh e rein said substituents arc select e d from th e group consisting of 
halog e n, halo(G rG 4 )alkyl, halo(C 4.-€ 4 )alkoxy, cyano, nitro and ph e nyl, and R 14 is substituted 
phenyl, wherein the substituents are selected from the group consisting of cyano, halogen, 
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(Ci-C 8 )alkoxy, (Ci-C 8 )alkyl, (C 2 -C 8 )heteroalkyl, CONH 2 , methylenedioxy and 
ethylenedioxy. 



145. (Currently amended) The compound of Claim 436 141, wherein R 1 is selected from 
the group consisting of methyl, ethyl and propyl, and R 2 is hydrogen. 

146. (Currently amended) The A compound of Claim 136, having the formula: 



or a pharmaceutical^/ acceptable salt thereof wherein^ 
A 4 is N; 

X is -C(OV or -CH?- ; 

R 1 and R 2 are each methyl; 

R 3 is a member selected from the group consisting of hydroxy, (C^-C s telkoxy, amino, 
(Cj-Cs)alkylamino, difC j-C ^alkylamino, (C^-C^heteroalkyl (Ci-C Q )heterocyclyl, 
(Q -C^acylamino, amidino, guanidino, ureido, cyano, heteroaryl, -CONR 9 R 1Q and -CO2R 11 : 

R 4 is a member selected from the group consisting of (Cx-C7n)alkyl, 
(C? -C2 n )heteroalkyl heteroaryl, aryl, heteroaryKCj ^C ^alkvl, heteroaryKC^-GQheteroalkyl 
arylfC i-C ^alkyl and aryl(C z -C ^heteroalkyl; 

each R 9 , R 10 and R u is independently selected from the group consisting of H, 
(Cj-Cs)alkvU (C7 -CR )heteroalkyl, heteroaryl, aryl, heteroaryKCj -Cj Qalkyl, 
heteroaryl(C2 -CR )heteroalkyl, aryl(Cj -Cs )alkyl and aryl(C2 -C« )heteroalkvl: 

R 14 is a substituted or unsubstituted member selected from the group consisting of 
phenyl, pyridyl, thiazolyl, thienyl and pyrimidinyl; 

O is -crov: 

L is (Ci-Cg)alkylene; 

the subscript n is an integer from 0 to 4; and 

each R a is independently selected from the group consisting of halogen, -OR', 
-OC(Q)R', -NR'R", -SR', -R', -CN. -NO.. -C0 2 R'. -CONR'R", -C(Om'. ■OC(Q)NR , R" t 
-NR"CrO)R', -NR'aO^R'. .-NR'-C(C»NR"R'". -NH-C(TSfH^=NH, -NR'CfNH^NH. 
-NH-C(NH2)=NR > , -S(Q)R', -S(Q)?R\ -SfCTbNR'R". -N 2 , -CH(Phy perfluoro(C r Ci)alkoxy 
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and perfluorofCj^C^alkvh wherein R', R" and R m are each independently selected from the 
group consisting of H, (Ci-C « )alkyl (C^-C^heteroalkvU unsubstituted aryl unsubstituted 
heteroaryl (unsubstituted arylV(Ci-C4)alkyl and (unsubstituted arvDoxv-rCj^CVtelkvl. 

147. (Currently amended) The compound of Claim 436 141 , wherein L is (Ci-C4)alkylene. 



148. (Currently amended) The A compound of Claim 136, having the formula: 



(Ra)n 




or a pharmaceutical^ acceptable salt thereof whereini 
A 4 is N; 

X is -C(OV or -CH r ; 

R 1 and R 2 are members independently selected from the group consisting of H and 
£C iz C4 >lkyl; 

R 3 is a member selected from the group consisting of (Ci-Cs)alkoxy, 
(C3-C9)heterocyclyl and h e t e roaryl (C i-C R )acylamino; 

R 4 is a member selected from the group consisting of (C^-C^alky!, 
(C?-C2o)heteroalkyl, heteroaryl, aryl, heteroaryl(C^C js )alkyK heteroaryKC^-C^heteroalkyl, 
aryl(C r Q )alkyl and aryl(C z -C ^heteroalkyl; 

R 14 is a substituted or unsubstituted member selected from the group consisting of 
phenyl pyridyl thiazolyl thienyl and pyrimidinyl; 

Qis -C(O)-; 

L is (Cj-C^alkylene; 

the subscript n is an integer from 0 to 4; and 

each R a is independently selected from the group consisting of halogen, -OR', 
-OC(0)R', -NR'R", -SR. -R\ -CN, -NO z , -CO z R\ -CONR'R". -C(Q)R', -OCfO^NR'R". 
-NR"CfOm\ -NR"C(Q) Z R', ,-NR , -C(0 > >NR"R , ", -NH-C(NH 2 )=NH. -NR'C(NH Z )=NH. 
-NH-C(NH 2 )=NR', -S(Q)R\ -S(O^R'. -SfO^NR'R". -N 3< -CH(PhK perfluoro(C r C 4 )alkoxy 
and perfluoro(C r CA )alkyl wherein R 1 , R" and R" f are each independently selected from the 
group consisting of H, (Cj -Cs telkyl (C?-Cg)heteroalkyl unsubstituted aryl unsubstituted 
heteroaryl (unsubstituted arYlHCj -C ^alkvl and (unsubstituted aryPoxy-YOr -C^alkyl. 
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149. (Canceled). 



150. (Currently amended) The compound of Claim 436 141. wherein R 3 is heteroaryl and 
R- 4 is substitut e d or unsubstituted bonzyl, whoroin said oubatituonts ar e s e l e ct e d from th e 
group consisting of halog e n, halo(C 4.-€- 4)alkyl, halo(C ).-G 4)alkoxy, oyano, nitro and ph e nyl . 

151. (Currently amended) T-he-A compound of Claim 136. having the formula: 



A 4 is N; 

X is -C(OV or -CH r : 

R 1 and R 2 are members independently selected from the group consisting of H and 



R is selected from the group consisting of substituted or unsubstituted pyridyl and 
substituted or unsubstituted imidazolyl; 

R 4 is a member selected from the group consisting of (C^-C^alky!, 
(C?-C?n)heteroalkyL heteroaryl aryl, heteroarvKC^C^alkvL heteroarvKC^-C^heteroalkvL 
aryl(Cx-C fi )alkyl and aryl(C?-C^)heteroalkyl; 

R 14 is a substituted or unsubstituted member selected from the group consisting of 
phenyl, pyridyl, thiazolyl, thienyl and pyrimidinyl; 

Pis -C(OV: 

L is (CVC^alkylene; 

the subscript n is an integer from 0 to 4; and 



each Ra is independently selected from the group consisting of halogen, -OR 1 , 
-OC(Q)R\ -NR'R", -SR', -R', -CN, -NO?, -COjR\ -CONR'R", -C(Q)R\ -OCrOWR'R", 
■NR"CfO)R'. -NR f 'C(Q)7R\ ,-NR , -C(OyNR"R f ", -NH-CfNH 2 )=NH. -NR'CflMH^NH. 
-NH-C(NH Z )=NR', -S(Q)R', -S(O^R', -SfO^NR'R". -N 2 , -CH(PhK perfluoro(C i-C ^alkoxy 
and perfluoro(C r CU )alkyl, wherein R', R" and R tM are each independently selected from the 




or a pharmaceutical^ acceptable salt thereof whereim 
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group consisting of H, (C i_-C V)alkyK (C? -Ca )heteroalkvl, unsubstituted arvl unsubstituted 
heteroarvl, (unsubstituted arvlVfCj -C ^alkvl and (unsubstituted awl)oxy-(Ci-Ct)alkyl . 

152. (Currently amended) The compound of Claim 436 141 , wherein R 1 and R 2 are each 
independently selected from the group consisting of H, methyl and ethyl; R 14 is phenyl; L is 
methylene, ethylene or propylene; and R 3 is selected from the group consisting of substituted 
or unsubstituted pyridyl and substituted or unsubstituted imidazolyL ; and R 4 is substitut e d or 
unsubstituted benzyl, whoroin said substituents ar e s e l e ct e d from th e group consisting of 
halogen, halo(C 4.-C4 )allcyl, halo(C ^-G4 )alkoxy, cyano, nitro and ph e nyl. 



153. (Currently amended) A pharmaceutical composition comprising the compound of 
Claim 436 141, 146, 148 or 151 and a pharmaceutical^ acceptable carrier or diluent. 



154.-202. (Canceled). 



203. (Currently amended) A method for the modulation of CXCR3 function in a cell, 
comprising contacting said cell with a compound of Claim 456 141, 146, 148 or 151 . 

204. (Currently amended) A method for the modulation of CXCR3 function, comprising 
contacting a CXCR3 protein with a compound of Claim 456 141, 146, 148 or 151 . 

205. (Currently amended) A compound having the formula: 




or a pharmaceutically acceptable salt thereof wherein: 
A 4 is N; 

X is -C(O)- or -CH 2 - ; 

R 1 and R 2 are members independently selected from the group consisting of H and 
(C,-C 4 )alkyl; 
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R 3 is a member selected from the group consisting of hydroxy, (Ci-C 8 )alkoxy, amino, 
(Ci-C 8 )alkylamino, di(Ci-C 8 )alkylamino, (C 2 -C 8 )heteroalkyl, (C3-C 9 )heterocyclyl, 
(Ci-C 8 )acylamino, amidino, guanidino, ureido, cyano, heteroaryl, -CONR 9 R 10 and -CO2R 11 ; 

R 4 is a m e mber s e l e ct e d from th e group con s isting of (C i-C ^aUcyl, 
(Gy-€2o )h e t e roalkyl, h e t e roaryl, aryl, h e t e roaryl(C4 .-€^ )alkyl, h e t e roaryl(C^ -€6 )h e t e roalkyl, 
aryl(C 4.-€ 6)alkyl and aryl(C2 -G6 )hetoroalkyl; 

R 4 is substituted or unsubstituted benzyl, wherein said substituents are selected from 
the group consisting of halogen, halofC^-CVtelkvL halofC^-C^alkoxy, cyano, nitro and 
phenyl; 

each R 9 , R 10 and R u is independently selected from the group consisting of H, 
(Ci-Cg)alkyl, (C2-C 8 )heteroalkyl, heteroaryl, aryl, heteroaryl(Ci-C6)alkyl, 
heteroaryl(C2-Cg)heteroalkyl, aryl(Ci-C 8 )alkyl and aryl(C2-C8)heteroalkyl; 

R 14 is substituted or unsubstituted aryl or heteroaryl; 

Qis -C(O)-; 

L is (Ci-Cs)alkylene; 

the subscript n is an integer from 0 to 4; and 

each R a is independently selected from the group consisting of halogen, -OR', 
-OC(0)R', -NR'R", -SR\ -R 1 , -CN, -N0 2 , -C0 2 R', -CONR'R", -C(0)R', -OQCONR'R", 
-NR"C(0)R\ -NR"C(0) 2 R\ ,-NR'-C(0)NR M R'", -NH-C(NH 2 )=NH, -NR'C(NH 2 )=NH, 
-NH-C(NH 2 )=NR f , -S(0)R\ -S(0) 2 R', -S(0) 2 NR'R", -N 3 , -CH(Ph) 2 , perfluoro(Ci-C 4 )alkoxy 
and perfluoro(Ci-C4)alkyl, wherein R', R" and R ,n are each independently selected from the 
group consisting of H, (Ci-C 8 )alkyl, (C 2 -C 8 )heteroalkyl, unsubstituted aryl, unsubstituted 
heteroaryl, (unsubstituted aryl)-(Ci-C 4 )alkyl and (unsubstituted aryl)oxy-(Ci-C 4 )alkyl. 

206. (Previously presented) The compound of Claim 205, wherein X is -C(O)-. 

207. (Previously presented) The pharmaceutical composition of Claim 153, wherein X is 
-C(O)-. 

208. (Previously presented) The pharmaceutical composition of Claim 153, wherein R 14 is 
a substituted or unsubstituted phenyl. 

209. -210. (Canceled). 
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211. (Previously presented) The pharmaceutical composition of Claim 1 53, wherein R 14 is 
selected from the group consisting of substituted phenyl, substituted pyridyl, substituted 
thiazolyl and substituted thienyl, wherein the substituents are selected from the group 
consisting of cyano, halogen, (Ci-C 8 )alkoxy, (Ci-C 8 )alkyl, (C 2 -C 8 )heteroalkyl, CONH 2 , 
methylenedioxy and ethylenedioxy. 

212. -214. (Canceled). 

215. (Previously presented) The pharmaceutical composition of Claim 153, wherein L is 
(Ci-C 4 )alkylene. 

216. (Canceled). 

217. (Currently amended) The method of Claim ±54 203, wherein X is -C(O)-. 

218. (Currently amended) The method of Claim ±54 203, wherein R 14 is a substituted or 
unsubstituted phenyl. 

219-220. (Canceled). 

221 . (Currently amended) The method of Claim 4-54 203 , wherein R 14 is selected from the 
group consisting of substituted phenyl, substituted pyridyl, substituted thiazolyl and 
substituted thienyl, wherein the substituents are selected from the group consisting of cyano, 
halogen, (Ci-C 8 )alkoxy, (Ci-C 8 )alkyl, (C 2 -C 8 )heteroalkyl, CONH 2 , methylenedioxy and 
ethylenedioxy. 

222. (Previously presented) The method of Claim 221, wherein R 14 is substituted phenyl, 
wherein the substituents are selected from the group consisting of cyano, halogen, 
(Ci-C 8 )alkoxy, (C r C 8 )alkyl, (C 2 -C 8 )heteroalkyl, CONH 2 , methylenedioxy and 
ethylenedioxy. 

223. -224. (Canceled). 
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225. (Currently amended) The method of Claim ±54 204 , wherein L is (Ci-C 4 )alkylene. 

226. (Canceled). 
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